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December 3, 1997

George Dalphon, Sr.
261 Blackbird Greenspring Rd.
Smyrna, DE 19977

U.S. PLASTIC LUMBER CORPORATION

L

Via Certified Mail
Z 3884953 978

Re: Lease with Clean Earth of New Castle, Inc. and Clean Earth, Inc.

Dear Mr. Dalphon:

Clean Earth, Inc. is a wholly-owned subsidiary of U.S. Plastic Lumber Corp. and Clean Earth of

New Castle is a wholly-owned subsidiary of Clean Earth, Inc..

Pursuant to paragraph 6 of the aforementioned Lease dated August 27, 1991, this is to notify you
that Clean Earth is exercising its right to renew the Lease for an additional five years, beginning
August 29, 1998 and ending on August 28, 2003. All other terms of the Lease x;dll remain
unchanged. In the event you wish to execute a formal amendment to this Lease specifying the
five year extension, please forward me the appropriate document for my signature. °

Also, paragraph 7 of the Lease provides an option to purchase at the:Lessor's discretion. We
would be interested in having this language changed to provide Lessee with the option to
purchase Ifyou would be willing to discuss this with me, please call me at your convenience.

Thank you for your attention to this matter.

Ve y.you

Bruce C. Rosetto

Vice President and General Counsel
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. . DEC-84-1997 14:29 FROM L,S&P ' T0 C.E. P.g3/%%

LEASE AGREEMENT

THIS LEASE AGREEMENT (WLease") made as of the 27th day of
August, 1851, by and between GEORGE DALPHON, SR. ("Lessor™}, CLEAN
EARTH OF NEW CASTLE, INC., a Delaware corporation ("Lessee"), and

CLERN EARTH, INC, a Delaware corporation ("Clean Earth®).

YILTHESETH:

. WHERERS, Lessor is the owner of certain reai property
consisting of approximately 7.5 acres of land located at 94 Pyles
Lane, New Castle, Delaware (the "Property"), as more particularly
described in Exhibit a attached hereto and’ incorporated herein by
reference; and ‘ |

WHEREAS, Lessee desires 'to lease thé property- and
improvements located thereon from Lessgf subject to the terms and

conditions contained herein.

Whereas, Clean Earth is the parent company of Lessee.

NOW, THEREFORE, for valuable consideratién,,thg receipt
and adequacy of which is hereby acknowledged, and in consideration
of ths mutual covenants and promizes contained herein, and
intendxng'to be legally bound hereby, the parties agree as follows-

3. Deniszed Prenises. Lessor shall 1ease to Lessee, and
Lessee shall lease from Lessor, the Property. o

2. Ferm. The term of this Lease is fcr Bevan years
begmnnlng on August 28, 1991. '

3. Use of the Property. ILessea shall use the Property

for the business.of a non-hazardous soll remediation f30111tY} as
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. DEC-84-1997 14:34 FROM L,S&P T0 C.E. P.Ber36

¢his Lease, or contimiing in possession of the Property as Lessee
in the same manner as if Lessor had hot exercised its option to
require i;essee to purchase the Property until such time as Lessor
can give good and marketable title (except for any reason the.faul"c
of Lessee) in which case, Lessor can exercise its uﬁtiomané
closing shall oceur within three months re‘g’éipt of notice from
Lessor to Lessee that good title can now be given or Lessee shall
then vacate the property subject teo paragraph 22.

"Consumer Price Index" means the Consumer Price Index for
Urban Wage Earneré and Clerical Workers (Rev‘ié‘ed Seriesj"- (CPI?W)
all Items, (1967 equals 100) of the United States Bureau 63? Labor
Statistics. If the Consumer Price Index $hall become unavailable
ta the public becauée publication is discontinued, or otthﬁiiBé;
the parties will substitute therefor ‘the closest successor indax as |
identifi;ed by the United States Department of Lakor, or if no such

successor existe, a aompaiabla indax based . upon changes in the

cost of living or purchasing pcwer of the consumer dollar publz.shed
by any other govermnental agency or, if no such index shall be
available, then a comparable index published by a majar bank or
other financial institution or by a university or a ’reoognized
financial publisher. o |

8. Portion: Propexrty Retained bz ;tggggzr_ Lessor<"
shall retain possess:.cn cf a pertion of the. Property 1dent1f:.ad as
Parcel ¥B" on the attached Exhibit B and currently utlllzed by
Lessor's salvage business, so as to provide Lessor additional. time

for the arderly ternination or relocation of his bus:.ness and the

re;noval of fixtures, equlpment, inventory, etc. Lessor will



maintain Parcel ®B"™ in compliance with all laws and regulations
during the period of his occupancy. Iessor shall have six months
from the date hereof to vacate Parcel "B,™ and the existing single-
family resident structu&e on the Property may either be demolished
and removed by Lessee, or left intact for Lessee's use, at Lessee's
option;

I.essor shall retain possession of a portion of the
Property identified as Parcel "C" on the attached Exhibit A.

Lessor and Lessee shall execute a separate sublease with respect ©O

~

this Parcel "CY.

9. Utjilities. Lessee shall be responsible to pay for
2all utilities used or consumed by ILessee. ‘Lessor shall be
responsible to pay for any utilities used or éonsumed by Lessor.
Lessee shall be respoﬁsible forgacquiring,.and hereby indemnifieé

Lessor with respect to the cost of, any changes or improvements to

+he utilities and their connections necessary for any expansion of

Iessee's business or any improvements to the Property by Lessee.
10. JImprovements. Lessee may make iny lawful improve-
ments to the Property without Lessor's prior written consent,
provided that any improvements which may affect 2 permanent change
to the Property itself (including, but not limited to, the
spreading of dirt or scil other than on a temporary basis or other
than in the course of Lessee's normal business operations) shall
not be made without Lessor's prior writtén consent, wﬁich consent
will not be unreasonably withheld. In those circumstances

requiring the consent of Lessor, Lessee ghall provide copies of all

improvement plans (i.e., architectural or construction drawings,



rights at law or equity by reason of any subsequent violation of
the terms of this Lease. Lessor shall use his best efforts to
mitigate damages by reletting the Property.

18. Eminent Q‘omain. If all or any part of the Property
shall be taken by any public authority under the power of eninent
domain'," the term of this Lease shall cease as to that portion
taken, on the date of possession. If such condemnation and taking
prevents or materially interferes with the continuance of Lessee's
business, then from that day, Lessee shall have the right either to
cancel this Lease and declare it null and void, or to continue in
possession of the remainder of the Property under the terms herein.
Lessee shall notify Lessor within ninety (90) days' after receipt of
notice of any taking, of its intention _to c;ancel this Lease;
otherwise, the Lease shéll contiriue in full force and effect on the
same terms and conditions herein provided as to the portion of the

Property not taken. The foregoing provisions of this paragraph

notwithstanding, Lessee, upon receipt of any notice of taking, may
elect to contest such notice by all appropriate\ lawful means, at
Lessee's expense, and the commencement of the ninety (%0) day
period prescribed in the preceding sentence shall be suspended

til the date such contest is resolved and upholds the power of
any such public authority to make such taking, and the extent of
the property taken. Lessor shall provide Lessee a copy of any
notice of taking within ten (10) days: of Lessor's receipt thereof,
and cooperate as reasonably necessary with Lessee in any contest of

8uch notice undertaken by Lessee. Lessee shall not have the right

to seek or receive and portion of any eminent domain award for a




taking of any portion of the Property which is not material to the

use of Property by Lessee.
19. HNotice. Any notice reguired herein shall be given

by registered or certified mail, postage prepaid, addressed, if to

lLessor, at:

George Dalphon, Sr.
261 Blackbird Greenspring Road
Smyrna, DE 18877

with a copy to Lessor's counsel:

David B. Ripsom, Esquire
Duane, Morris & Heckscher
P.O. Box 195

Wilmington, DE 19899

and if to Lessee, at:

Clean Earth of New Castle, Inc..-
94 Pyles Lane .
New Castle, DE 19720

with a copy to Lessee's counsel:
W. Scott Staruch, Esguire
Laws, Staruch and Piscarick
1604 H,. Second. St

Harrisburg, Pa 17102

-
~

Notice is considered to have been given upon the date mailed; the
time within which any action must be taken by Lessor or Lessee in
response to any notice shall commence to run on the date sﬁch
" notice is actually received by such party.

20. Holdover Tenancv. In the event +that ILessee

continues in possession of the Property. beyond the expiration,
cancellation or termination of this Lease, or any renewals or
extensions thereof, without Lessor's consent, such tenancy shall be

presumed to be a tenancy from month-to-month and Iessee shall pay

-—T R



rent egual to 1/2 times the monthly rent then pertaining plus any
charges then owing, but nothing in this Paragraph shall be
construed as consent by Lessor to such possession of the Property
by Lessee beyond the term of this Lease. If the notice érescribé&
by paragraph 6 is not given, and Lessee holds possession of the
premises after the expiration of the initial term of this Lease, or
any renewal or extension thereof, with Lessor's written consent, a
month~to-month tenancy shall be created at a rent egqual to the
monthly rent and other charges then payable, until such time as =a

~

new contract between the parties has been executed or negotiations

for such have ceased.

21. Hazardous Substances and Materials.
(a) ILessor represents and warrants to Lessee that
there are no hazardous‘substance%; on, undér or arising from the
Property.

(b) During the term of this Lease, neither party

shall suffer, allow, permit Or cause:

(i) The ihstallation of* any underground
storage tanks for the purpose of holding petroleum products or
hazardous substances either on the Property; and

(ii) The accumu;atign of ti;es, spent

tteries, debris or other solid wastes on the Property except as
may be lawfully permitted in the course of Lessee's soil remedia-
tion business and rubbish placed in designated containers scheduled
for normal, scheduled disposal in accordance with all applicable

law; and

.—14.—.



(1ii) The generation, accumulation, storage,
possession, release or threat of release of "hazardous substances",
upollutants®, "hazardous waste™ or “toxic materials®™ as those terns
are used in Comprehensive Environmental Response Compensation and
Liability Act of 1980 ("CERCLA"), 42 U.S.C. §§9601, et geq., as
amended, the Toxic Substance Control Act (or any regulations
promulgated under the foregoing) or any other present or future
federal, state or local 1law, ordinance, rule or regulation,
including extremely flammable substances, explosives, radicactive
materials and petroleum/petroleum products (collectively, "Hazard-
ous Substances"); provided, however, <the fofegqing prohibition
shall not be appiicable to (i) nmormal and réasonable azmounts of
cleaning and pes£ control supplies reasonably necessary for
maintenance of the premises so loﬁg as such materials are properly,
safely, and lawfully stored and uséd‘by Iessee or (ii) ge minimis

amounts of leaked or gpilled petroleum products from. the normal

operation of motor vehicles; and (iii) as may be %awfully permitted
in the course of Lessee's business.

(iv) The use of Property for any industrial,
manufacturing or landfill purposes except as expressly permitted by
this Lease.

(c) Each party shall notify the other immediately
upon learning that any duty of either described in subparagraph (b)
of this Paragraph has been violated, that there has been a release,
discharge or disposal of any Hazardous Substance on a part of the
Property, that radon gas or urea formaldehyde has been detected on

or in the Property, or that the Property is subject to any third



77 party claim or action, or threat thereof, because of any environ-
mental condition in or originating from the Property or arising in
connection with Lessor or Lessee's operations at the Property.
Each party shall promptly provide‘the other with copies of all
correspondeﬁce to or from third parties regarding such claims or
actions'or regarding environmental conditions in or originating
from either party's operations on the Property.

In the event of a release, leaking, spilling or deposit
(collectively "leak") of any Hazardous Substance on, in or from the
Property caused by\Lessor or Lessee, such party shall immediately
cause complete remediation of such leak. Lessor shall have the

" right, but not the obligation except as otherwise set forth in this
paragraph, to enter the Property and remediaée‘any environmental
condition on the Property to comgly with all laws, regulations and
ordinances during which time Lessee shall not be entitled to any

abatement of rent, except for abatement for environmental condi-

. . s o
—tions—eaused—by —bessor—{Eessor—shall—seck—to—cause—minimat

disruption to Lessee's businessf. Lessor and- Lessee shall be
responsible to remediate any environmental conditions occurring on
that portion of the Property occupied by each regardless of whether
such conditions are caused by third parties or acts of God,
provided, however, +that Lessor shall be responsible t& rémédiate
any environmental conditions éaused by acts or conditions off the
Property such as but not limited to off-property ground water

Beepage or migration.

At the expiration or sooner termination hereof, ILessece

shall return the Property to ILessor in substantially the same

-16-—



condition as existed on the date of commencement hereof or the date
ILessee took possession of the Property, whichever is earlier, free

of any Hazardous Substance in, on, or from the Property to the

extent of Lessee's obligation under this paragraph.

(d) Lessee shall promptly provide to Lessor copies
of =211 gquarterly monitoring well reports and other envirommental

monitoring data received or obtained by Lessee.

22. Securitv for Environmental Obligations. As securicy

for Lessee's environmental obligations hereunder, Lessee's agrees

~

that:

(a) Lessee shall not in any event remove its soil
remediation plant, from the Property upon the expiration or termina-
tion of this Lease until two (2)'months therearfter, except that
Lessees will remove samé as soon éé practical upon Lessor's regquest

to do s0 at an earlier time

-~

-

e

(b) If Lessor advises Lessee, by a notice setting

forth—itsfull reasons with supporting detail, at any time prior to
expiration of the time in (a) above that Lessor has reason .to
beljieve that Iessee is responsible for either the cause or
remediation of an environmental condition, then Lessee shall no*:
remove the plant until such time as ILessor advises Lessee, or a
court of competent jurisdiction determines, that Lessee's reéponsi—

bility as to such condition has been satisfied or determined not to

exist.

(c) Following Lessee's satisfaction of its remedial
©r other obligations under paragraph (b) above, Lessee shall then

have two (2) months to remove its facilities from the Property.

-17—-



puring the perieds identified in paragraphs {(a), (b) and (c)
hereof, Lessee may also dismantle but shall not operate the
facilities nor. be responsible for rental under the Lgase; provided
however this clause does not diminish in any respect any clain for
damages that Lessor may have against Lessee for any environmental
conditioh on the Property.

(d) Prior to one (1) year after expiration or
termination of the Lease, Lessee and Clean Earth shall maintain the
net worth requirements set forth in paragraph 5 hereof. At the end
of such time, such obligation shall expire unless Lessor advises
. Lessee, by & notice setting forth its full reasons‘vith supporting
detail, prior to the expiration of such one year fime that Lessor
has reason to believe -that an envirpnmental condition exists on the
Property caused by Lessee or for which it is responsible +o

remediate. If Lessor gives such notice, ILessee-and Clean Ea-th

must continue such net worth until Lessor gives notice, or a court

of competent jurisdiction detemines, that Lessee's responsibility
as to such condition has been sati-sfied or has be‘en determined not
to exist.

(e) ZILessee may satisfy its obligations under
paragraph (c) above, and thereafter remove its plant, by providing
2 letter of credit in form and substance satisfactory to Lessor, or

cash collateral in the amount of $500,000 pending the resolution of

such environmental condition.

(f) ILessee may satisfy its obligations under
paragraph (d) above, and thereafter ‘diminish its net worth by

' providing guarantees or indemnities by parties affiliated with



Lessee, vwith such documents being satisfactory in form and
gubstance to Lessor and with such guaranteeing and indemnifying

parties being financially responsible to TLessor's reasonable

i

satisfaction.

(g) Lessee acknowledges that the provisions of this
paragraph are important to Lessor, are not reﬁédiaﬁle by the award
of monetary damages and that ILessor is entitled to specific
performance and - injunctive relief to obtain the benefit of these

provisions. .

23. Best Efforts 2nd Good Faith. Recognizing that the

rental depends upon the success of Lessee's business, ILessee shall
operate its business in good faith using commercially reasonable
best efforts. ‘

24. Ko Assignment/Sublease. ILessee shall not assign,

sublet or otherwise transfer or encumber all Oor any portion of its

interest 'in this ILease except with the prior written consent of

Lessor, which consent may be withheld in Lessor's sole discretion.

~

25. HMiscellaneous.

(a) Entire Agreement. This Lease constitutes the
entire agreement between the parties and may only be modified by a
writing signed by all of the parties.

(b) Attornev's TFees. Subject to the applicable

terms of the set-off provisions of this Lease, in any action
.brought by either party for the enforcement of the obligations of
the other hereunder, the Prevailing party shali be entitled to
recover reasonable attorney's fees to the fullest extent permitted

by law.



(c) uthoritv. Each of the parties represents and
warrants to the other that it 1is fully authorized to enter into
this TLease and has taken all necessary -steps and received all
requisite approvals necessary to enter into this Lease.

“(d) - Binding On Successors. This Iease shall

benefit.zmd bind the parties hereto, the‘ir respective heirs,
personal representatives, successors and assigns.

(e} Governing Law. This ILease shall be governed
and construed by the laws of the State of Delaware.

(f) Headings. Paragraph headings are inserted for
convenience only and shall not be considered in interpreting and

construing this Lease.

(g) Severabilitv.: If any term or provision, or any
- |

portion thereof, of this Lease is 'declared invalid or unenforcezble
for any reason, the remainder of this Lease shall not be affected

thereby and shall continue to be valid and enforceable +o the

fullest extent permitted by law.

~

(h) Relationship of Parties. Neither party shall

act, represent or attempt to act or represent itself, directly or
indirectly or by implication, as agent of the other. Rothing in
this Lease shall.be deemed to create any relationship of principal.
and agent between the parties.

(i) Construction of Iease. The parties represent

that they have discussed, bargained and negotiated the terms of
this Lease and this Lease shall not be construed against one party
©r the other merely because one party may have initially drafted

this Iease.



(3) HNo Conflicts. Each of the parties represents

and warrants to the other that this Lease and the entry into this
Lease .by the warranting parﬁy does not conflict with- any other
agreements to which it is a party or by which it is bound.

(k) Ho Wajver. Neither the failure of Lessor to
insist ﬁpon the strict performance of any of the terms, conditions
and covenants herein, nor the acceptance of any rent or partial
rent, shall be deemed a waiver of any rights or remedies available
to Lessor, and such failure or acceptance shall not be deemed a
waiver of any subsequent or continuing breach or default in *he

terms, conditions and covenants herein contained.

26. Representations and Warranties .of Lessor. Lessor

Tepresents and warrants that as of the date hereof: he has sole
. i

fee simple ownership of the Property; he has complied with all

material laws, rules, regulations, statutes, ordinances, permits

and other instruments affecting the Property or his use thereof

during the period of his ownership, and will continue to do so;
there are no actions, suits, or proceedings penéing or threatened
against Lessor or affecting the Property at law or in eguity or
before any federal, state, municipal, or other governmental agency
or instrumentality, domestic or foreign, nor is Léssor aware of any -
facts that might result in any such suit or pProceeding; all
documents and records provided to ILessee ?y Lessor, heretofore or
hereafter, concerning the Property, are true and complete to the
best of Lessor's knowledge with respect +o the information

contained therein; Lessor has in all material respects duly filed

all federal, state and local tax returns required to be filed by



him and has pald all federal, state and local taxes required to be
paid with respect to the periods covered by such returns, and
Lessor has not had.any tax deficiencies proposed or assessed
against him and has not executed any waiver of statute of limita-
tions on the assessment or collection o©f any tax; there are
currently natural gas, electricity, pﬁblic water, and on-site
sewvage gervices available to the Property with capacities adequate
for the conduct of the so0il remediation business heretofore

conducted on the Property by Atlantic Thermal Soil Remediation,
Inc., and Lessor has no reason to believe said utility services
will be interruptéd, curtailed or otherwise not remain available to
Lessee during the term of this Laéase and any renewals thereof; and
there are no underground storageiianks on the Property.

27. HNo Brokers. Lessor and Lessee repi:esent to one

another .that +he introduction of ILessor and Lessee and all

negotiations relative to this Lease have been effected and carried

on directly between the parties without the intervention of any
broker, finder or other person.

28. Mutuzl Indemnification.

(a) Lessee shall indemnify and hold harmless Lessor (as
well as Lessor's employees, partners, servants, agents, heirs and
assigns) (the ®indemnified parties") of and from all liability
(Jeint or several ang including strict liabilities), claims,'
actions, penalties, demands, costs, damages and expenses (includingi
without limitation legal fees), remediation and response costs,
remediation plan preparation costs and any continuing monitoring or

' closure costs, incurred or suffered by any indemnified party or



asserted by a third party against any indemnified party, resulting
from: (1) any materially inaccurate representation made by ILessee
in or under this Lease; (2) material breach of any of the warran-
ties made by Lessee in orhunder this Lease; (3) material breach or
default in the performance by Lessee of any of the covenants to be
performea by it under this ILease; (4) any debts, liabilities or
obligations of Lessee, whether accrued, absolute, contingent or
otherwise, due or to become due; (5) the conduct of Lessee's
business; (6) Less§e's use or possession of the Property; (7) any
past, present or future act or omission of Lessee whether or not
such act or omission constituted or constltu tes a violation of law,
regulation, ordinance, permit, license or otherwise; this indemni-
fication provision is to be const rued liberallv in favor of Lessor
and is expressly int ended to lnélude all liability (joint or
several and including strict!_;iabilities), claims, actions,

enalties, demands, costs, damages and expenses including without
' ) L g

limitation legal fees), remediation and response cﬁsts, remediation
plan preparation costs and any céntinuing monitbring or closure
costs, incurred or suffered by any indemnified party, resultin ng
from any act or omission of Lessee.

(b) Lessor shall indemnify and hold harmless Lessee (s
well as Lessee's officers, directors, employees, shareholders,
agents, servants, successors and assigns) (the "indemnified
parties™) of and from all liability (joint 5& several and including
strict liabilities), claims, actions, penalties, demands, costs,

damages and expenses (including without limitation legal fees),

~ remediation and response costs, remediation plan preparation costs
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and any continuing monitoring or closure costs, incurred or
suffered by any indemnified party or asserted by a third party

against any indemnified party, resulting from: (1) any materially‘
inaccurate representatioh made by Lessor in or under this Lease;
(2) material breach of any of the warranties made by Lessor in or
under this Lease; (3) material breach or default in the performance
by Lessor of any of the covenants to be performed by it under this
Lease; (4) any debts, liabilities or obligations of Lessor whether
accrued, absolute, contingent or otherwise, due or to become due,
except those obliéations specifically assumed by Lessee 1n this
Lease or any documents executed pursuant hereto; (5) the conduct of
Lessor's business; (6) the condition of the.Property except for
conditions caused by Lessees; (7) Lessor's use or possession of any
portion of the Property; (8) an§.past, _résent or future act or
cm;ssion of Lessor whether or not such act or omission constituted

or constitutes a violation of law, regulation, ordinance, permit,

license or otherwise; this indemnification provision is to be
construed liberally in favor of Lessee and is expressly intended to
include =all liability (joint or several and including strict
liabilities), claims, actions,Jpenalties, demands, costs, damages
and expenses (in;luding’withoutvlimitatiqp legalhfees), remediation
and response costs, remediation plan preparation costs and any
continuing monitoring or closure costs incurred or suffered by any
indemnified party or asserted by a third party against any
indemnified party, resulting from any act or omission of Lessor or

the condition of the Property, except for conditions caused by

ILessee.
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(c) HNotice and Defense. The indemnified party shall

notify the indemnifying party promptly in writing of any claim for
which the indemnified _party intends to seek indemnification
hereunder, stating, to the extent known, the nature and basis of
such claim and the amount thereof. ' The indemnifying party there-
after shall have the right, by nofice to t".l.ale ‘indemnified party
within 15 days after receipt of such notice, to conduct at its own
expense, through counsel of its choosing reasonably approved by the
indemnified party, the defense, settlement and compromise of such
claim; provided that, in conducting such defense, setilement and
compromise (i) the indemnifying party shall not pe—;rmit to exist any
lien, encumbranée or other adverse charge' upon any asset or
business of ¢he indem?ified pa;ty, (ii) ‘the indemnifying party
shall cause its counsel to cons&lt with the indemnified party and
ts counsel and keep them fully ’advised 0of the progress of the

defense, settlement and compromise and shall *ake into account the

continuing business in‘erests of +he indemnifiefi party, and (iii)
the indemnifying party shall promptly reimburse the indemnified
party for the full amount of any liability resulting from such
claim and any defense, settlement or compromise thereof and all
related costs and expenses incurred by the indemnified party,
except to the extent otherwise provided in the next sentence. If
the indemnifying party elects to conduct the defense of such claim,
the indemnified party shall cooperate with the indemnifying party
in connection therewith and shall be entitled to participate in the
defense thereof and to appoint counsel for that purpose, except

that the cost of any such participating counsel shall be solely for



upon Lessee by any governmental agency, by appropriate legal
proceedings, provided Lessor shall not be subject to any criminal
or civil liability as a result of any legal contest. ILessee shall
indemnify and hold Lessor ha;:mless from all loss, claims, damages,
penalties and expenses, including attorney = fees incurred as =

result of any such contest.

31, Quiet Enjoyment. Lessor covenants and agrees that

Lessee, on payment of the rent and other charges provided for in
this Lease, and fulfillment of its obligations under the covenants
and conditions of this Lease, shall lawfully and quietly hold,
occupy, and enjoy the Property during the term of this Lease and
all renewals thereof without any interference from anyone claiming

through or under Lessor.

32. Repediation Plant$. Iessee agrees that it ghall not
remove its Thermotech so0il remediation plant currently on the

Property until the issuance of an operating permit by the State of

~De~l-awa=:-e—,~»4;)epaf:‘&mevn%we%ﬂ'ai&urat‘r—i%e:sourc-e-g‘and*‘ﬁnviro‘nmEnt*a*l‘"'Ctiﬁt"f‘ﬁi“””’“ o

for a 70 ton per hour soil reme‘diation' plant ~on the Property.
Subject to the terms of paragraph 23, Lessee will not remove said
larger plant from the Property for at least seven (7) vears from
the date of commencement of its operation unless such plant becomes
inviable legally or economicaily, when suc'h plant is considered on
an independent basis without regard to the operations or location
of other facilities of Lessee or any of its affiliates.’ Lessee
will use its best efforts to extend the larger plant's manufactu-

rer's warranties to Lessor.
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the account of the indemnified party and the indemnifying party
ghall have no responsibility therefor. so long as the indemnifying

party is contesting any such claim in good .faith in accordance with
the foregoing requiremenés, the indemnified party shall not pay or
~settle any such claim. Notwithstanding the foregoing, the
indemnified party may pay or settle any such claim ét any time,
provided that the indemnified party waives any right to indemnity
therefor by the indemnifying party.

If the indemnifying party does not notify the indemnified
party within 15 days after the receipt of the indemnified party's
notice of any such claim that i+ elects to unde:take the defense of
such claim, the indemnified parpy shall have the rlght to defend,
settle or compromise the claim 1p the exercise of its exclusive
discretion; provigeg, ﬁowever, éhat the indemnifying‘party shall
have the right to participate in the defense of such claim at its

°wn expense. The indemnifying party shall prompily reimburse the

indemnified party for the full amount of any liability resulting
from such claim #nd any defense, settlement or é;mpromise thereof
and 21l related costs and expenses incurred by the indemnified
party or, in the alternative, such amounts may be deducted from any
sum under this Lease or otherwise to due the indemnifying party
from the indemnified party.

(d) The mutual indemnification provided by this
paragraph shall survive expiration or earlier termination of this
Lease.

29. Governmental Actjon. The parties recognize that the

- business to be conducted by Lessee on the Property is subject to
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governmental action over which the parties have no control (e.g.,
legislation, regulations, executive orders, judicial determina-
tions, .etc.). Thus the parties agree that the absence of any
adverse governmental action is a condition of Lessee's obligations
under this lease and any sul':osequently executed agreements among
them. For purposes of this provision, adverse governmental action
shall mean any governmental action, legislative, executive,
judicial or otherwise (but not including eminent domain which does
cause a termination of this Lease), at any levél of government,
which would prevent or materially impair Lessee's ability to
legally and economically conduct on the Property its intended soil
remediation business, specifically including “he £ull operation of
2 70 ton per hour soil remediation plant placeci +hereon by Lessee
or any successor plant \approvediby Lessor; provided however that
this r:fght of termination shall not apply to matters which lessee

can correct within the above legal and economic parameters, or are

the res‘ult of Lessee's own conduct or financial condition or that
of any of its affiliates. 1In thé event of adverse governmental
action, Lessee may terminate this Lease as of that time, or,
alternatively, may prepose alternate lawful use(s) of the Property,
as to which Lessor will not unreasonably object, and the rent

payable by Lessee to Lessor shall be adjusted by agreement as

necessary to reflect a commercially reasonable rental for such

alternate use(s) on the Property.

30. Contest 0Of Iegal Reguirements. Iessee ghall have

the right, after prior written notice to Lessor, to contest the

validity of any legal reguirements imposed or sought to be imposed

- T -
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apon Lessee by any governmental agency, by appropriate Jegsl
procesdinge, provided Lessor shall not be subjesct to any 0§1min¢1
or civil liabllity =s a result of any legal contest. Lesses ghall
indemnify end hold Lessor harmless from all loms, claims, damages,
penalties and expenses, including attorney's fees, ineurred as &
result 6-!! any auc?u contest. . |

31. Quiet Enioyment. Lessor oovenants aﬁd agrees -'that
Lagsee, on payment of the rent and other charges provided for in
thie Lease, and fulfillment of ite obligation; under the covenants
and conditiens of this Lsase, shall lawfully and quietly hold,
occupy, and enjoy the Property during the term of thie fease and

all renewals thereof without any interference from anyone claiming

through or under lLessor.

32. Eamgdiati‘ on plants. lessea agrees that it shall not
vemova its Thermotech soil remediation plant currently on the

Froperty until the iss'suance of an eperating permith by the stste,of
Delawvare, Department of Natural Regcm':cas and Environmental Contzrol
foxr a 70 ton per hour soil remédiation plant on the Property.
Bubject to the terms of paragraph 23, Lessee will not remove said

-larger plant from the Property for at lesst seven (7) years frcm

the date of commencenent of its operation unless such plant becomes

inviable legally ox economically, when such plant is considered on

" an independent basis without regard to the operations or location

ot other facilitiws of Lessee or any ¢f its affilimtea.! Lessae
wil)l uee {ts best afforts to extend the larger plant‘s manufactu- '

rex's warranties to lLessor.
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33. Hemorandum Qf I.ease. As soon as practicable after

execution of this Lease, Lessor and Iessee shall execute, iy
recordable form, a Memorandum of Lease, which Lessee may record.

34. Remedjes Cumulative. All rights, remedies and

privileges of either party under this Lease, and by law, are

cumulative.

IR WITNESS WHEREOF, the parties hereto set their hands

and seals the day and year first above mentioned.

-
-
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DA ;//// . .. (SEZL)
- "GEORGE DALPHON, ER.

CLEAN EARTH OF NEIW CASTLE, INC.
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